§240.13f-1

shall be filed. If the name of any officer sign-
ing on behalf of the issuer is signed pursuant
to a power of attorney, certified copies of a
resolution of the issuer’s board of directors
authorizing such signature also shall be
filed.

Part III—Undertakings and Consent to
Service of Process

1. Undertakings

The Schedule shall set forth the following
undertakings of the issuer:

(a) The issuer undertakes to make avail-
able, in person or by telephone, representa-
tives to respond to inquiries made by the
Commission staff, and to furnish promptly,
when requested to do so by the Commission
staff, information relating to this Schedule
or to transactions in said securities.

(b) The issuer also undertakes to disclose
in the United States, on the same basis as it
is required to make such disclosure pursuant
to applicable Canadian federal and/or provin-
cial or territorial laws, regulations or poli-
cies, or otherwise discloses, information re-
garding purchases of the issuer’s securities
in connection with the cash tender or ex-
change offer covered by this Schedule. Such
information shall be set forth in amend-
ments to this Schedule.

2. Consent to Service of Process

(a) At the time of filing this Schedule, the
issuer shall file with the Commission a writ-
ten irrevocable consent and power of attor-
ney on Form F-X.

(b) Any change to the name or address of a
registrant’s agent for service shall be com-
municated promptly to the Commission by
amendment to Form F-X referencing the file
number of the registrant.

Part IV—Signatures

A. The Schedule shall be signed by each
person on whose behalf the Schedule is filed
or its authorized representative. If the
Schedule is signed on behalf of a person by
his authorized representative (other than an
executive officer or general partner of the
company), evidence of the representative’s
authority shall be filed with the Schedule.

B. The name of each person who signs the
Schedule shall be typed or printed beneath
his signature.

C. By signing this Schedule, the person(s)
filing the Schedule consents without power
of revocation that any administrative sub-
poena may be served, or any administrative
proceeding, civil suit or civil action where
the cause of action arises out of or relates to
or concerns any offering made or purported
to be made in connection with the filing on
Schedule 13E-4F or any purchases or sales of
any security in connection therewith, may
be commenced against it in any administra-
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tive tribunal or in any appropriate court in
any place subject to the jurisdiction of any
state or of the United States by service of
said subpoena or process upon the reg-
istrant’s designated agent.

After due inquiry and to the best of my
knowledge and belief, I certify that the in-
formation set forth in this statement is true,
complete and correct.

(Signature)

(Name and Title)

(Date)

[66 FR 30069, July 1, 1991, as amended at 61
FR 24656, May 15, 1996; 62 FR 544, Jan. 3, 1997]

§240.13f-1 Reporting by institutional
investment managers of informa-
tion with respect to accounts over
which they exercise investment dis-
cretion.

(a)(1) Every institutional investment
manager which exercises investment
discretion with respect to accounts
holding section 13(f) securities, as de-
fined in paragraph (c) of this section,
having an aggregate fair market value
on the last trading day of any month of
any calendar year of at least
$100,000,000 shall file a report on Form
13F (§249.325 of this chapter) with the
Commission within 45 days after the
last day of such calendar year and
within 45 days after the last day of
each of the first three calendar quar-
ters of the subsequent calendar year.

(2) An amendment to a Form 13F
(§249.325 of this chapter) report, other
than one reporting only holdings that
were not previously reported in a pub-
lic filing for the same period, must set
forth the complete text of the Form
13F. Amendments must be numbered
sequentially.

(b) For the purposes of this rule, ‘“‘in-
vestment descretion’ has the meaning
set forth in section 3(a)(35) of the Act
(156 U.S.C. 78c(a)(35)). An institutional
investment manager shall also be
deemed to exercise ‘‘investment discre-
tion”” with respect to all accounts over
which any person under its control ex-
ercises investment discretion.

(c) For purposes of this rule ‘‘section
13(f) securities” shall mean equity se-
curities of a class described in section
13(d)(1) of the Act that are admitted to
trading on a national securities ex-
change or quoted on the automated
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quotation system of a registered secu-
rities association. In determining what
classes of securities are section 13(f) se-
curities, an institutional investment
manager may rely on the most recent
list of such securities published by the
Commission pursuant to section 13(f)(3)
of the Act (15 U.S.C. 78m(f)(3)). Only se-
curities of a class on such list shall be
counted in determining whether an in-
stitutional investment manager must
file a report under this rule (§240.13f—
1(a)) and only those securities shall be
reported in such report. Where a person
controls the issuer of a class of equity
securities which are ‘‘section 13(f) secu-
rities” as defined in this rule, those se-
curities shall not be deemed to be
‘“‘section 13(f) securities’ with respect
to the controlling person, provided
that such person does not otherwise ex-
ercise investment descretion with re-
spect to accounts with fair market
value of at least $100,000,000 within the
meaning of paragraph (a) of this sec-
tion.

(Secs. 3(b), 13(f) and 23 of the Exchange Act
(15 U.S.C. 78c(b), 78m(f) and 78w))

[43 FR 26705, June 22, 1978, as amended at 44
FR 3034, Jan. 15, 1979; 64 FR 2849, Jan. 19,
1999]

REGULATION 14A: SOLICITATION OF
PROXIES

ATTENTION ELECTRONIC FILERS

THIS REGULATION SHOULD BE READ IN
CONJUNCTION WITH REGULATION S-T
(PART 232 OF THIS CHAPTER), WHICH
GOVERNS THE PREPARATION AND SUB-
MISSION OF DOCUMENTS IN ELECTRONIC
FORMAT. MANY PROVISIONS RELATING
TO THE PREPARATION AND SUBMISSION
OF DOCUMENTS IN PAPER FORMAT CON-
TAINED IN THIS REGULATION ARE SU-
PERSEDED BY THE PROVISIONS OF REG-
ULATION S-T" FOR DOCUMENTS RE-
QUIRED TO BE FILED IN ELECTRONIC
FORMAT.

§240.14a-1 Definitions.

Unless the context otherwise re-
quires, all terms used in this regula-
tion have the same meanings as in the
Act or elsewhere in the general rules
and regulations thereunder. In addi-
tion, the following definitions apply
unless the context otherwise requires:

§240.14a-1

(a) Associate. The term ‘‘associate,”
used to indicate a relationship with
any person, means:

(1) Any corporation or organization
(other than the registrant or a major-
ity owned subsidiary of the registrant)
of which such person is an officer or
partner or is, directly or indirectly, the
beneficial owner of 10 percent or more
of any class of equity securities;

(2) Any trust or other estate in which
such person has a substantial bene-
ficial interest or as to which such per-
son serves as trustee or in a similar fi-
duciary capacity; and

(3) Any relative or spouse of such per-
son, or any relative of such spouse, who
has the same home as such person or
who is a director or officer of the reg-
istrant or any of its parents or subsidi-
aries.

(b) Employee benefit plan. For pur-
poses of §§240.14a-13, 240.14b-1 and
240.14b-2, the term ‘‘employee benefit
plan’ means any purchase, savings, op-
tion, bonus, appreciation, profit shar-
ing, thrift, incentive, pension or simi-
lar plan primarily for employees, direc-
tors, trustees or officers.

(c) Entity that exercises fiduciary pow-
ers. The term ‘‘entity that exercises fi-
duciary powers’” means any entity that
holds securities in nominee name or
otherwise on behalf of a beneficial
owner but does not include a clearing
agency registered pursuant to section
17A of the Act or a broker or a dealer.

(d) Exempt employee benefit plan secu-
rities. For purposes of §§240.14a-13,
240.14b-1 and 240.14b-2, the term ‘‘ex-
empt employee benefit plan securities”
means:

(1) Securities of the registrant held
by an employee benefit plan, as defined
in paragraph (b) of this section, where
such plan is established by the reg-
istrant; or

(2) If notice regarding the current so-
licitation has been given pursuant to
§240.14a-13(a)(1)(ii)(C) or if notice re-
garding the current request for a list of
names, addresses and securities posi-
tions of beneficial owners has been
given pursuant to §240.14a-13(b)(3), se-
curities of the registrant held by an
employee benefit plan, as defined in
paragraph (b) of this section, where
such plan is established by an affiliate
of the registrant.
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